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NRUC ' " .
CORPORATION . INTERSTATE COMMERCE COMMISSION

100 NORTH TWENTIETH STREET
SECOND FLOOR
PHILADELPHIA, PA 19103

215 ¢ 569 ¢ 2220

August 27, 1986

Interstate Commerce Commission
Office of the Secretary
Washington, DC 20243

‘Dear Mr., Secretary:

Enclosed for recordation is one (1) original and one (1)
copy of a Management Agreement between:

Owner: Hillman Manufacturing Co.
1900 Grant Building
Pittsburgh, PA 15219

Manager: NRUC Transportation Division
100 N. 20th St.
Philadelphia, PA 19103

This agreement grants NRUC authority to act as agent forf%;,
the owner of the railcars in attachment "A" of the agree-”

. ment,

Sincerely,

Charles C,. Cra?{?;&r.

Vice President-Marketing
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DA | |
FInteestate Commerre Conmmission
EHashington, B.L. 20423

OFFICE OF THE SECRETARY
Charles C. Craft
NRUC Corporation
100 North Twentieth Street

-Second Floor
Philadelphia, PA. 19103

Dear Sir:

The enclosed document {s) was recorded pursuant to the Provi-:
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
-11303, on' 8- 28-86 - at 11:25 AM ~, and . -assigned r-e-
recordation number (s). 15&38’

Sincefely yours, .

Enclosure(s) i - . ;

SE-30
(7/79)
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- AGREEMENT . 15()3? NRUC CONTRACT #
us

MANAGEMENT A6
' ) RECGACATICH Fi0s, ererpevsssmiona

THIS AGREEMENT, dated ‘Rﬁcut&méketcommﬁsw 1985, between NRUC CORPORATION,

and HILLMAN MQNUFQCTURINB COMPANY, (OWNER) .
8 8 ETH:

(NRUC)

i

WITHN
the Owner owns nineteen (19) 70 — torn 3507 boxcars which
SEE ATTACHEMENT A {(the

WHEREAS,

bear railvrocad rumbers
gquipment, and each such box)xcar being herein referred to as a Unit); and
WHEREAS, the Owrer desires to retain the services of NRUD, as
for the purpose of marnaging the Eguipment; and
to

for the Dwrner,
as manager,

manager

WHERERS, NRUC is willing to accept
of the Owrner during the tevm of this

sueh appointment

manage the BEguipment for the account

Agreement; aund

NMOW, THEREFORE, ivn conmsideration of the premises and the mutual

the parties hereto agree as follows:
Subject to the terms and

covernants herein contained

1! ____________________
the Owner hereby appoints NRUC as marnager of

comditions of this Agreement,
the Eguipment for the puwrposes herein stated and NRUC hereby accepts such

appointment. NRUC  hereby agrees that in the performance of its duties as
agent hereunder it shall be bound by the terms and provi
fFinancing document, arnd that its rights hereunder and the rights of any
Trailroad with which NRUC, on behalf 0% the Owner, shall arrange for use of
shall be subject and subordinate to

in accordance herewith,

the Eguipment
the nghL’% of any Lender under such financing document.
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2. Term

This Agreement shall remain in force until it shall have
beé%_te;minated as to all of the Units of Eguipment. The term of this
Agreemernt with respect to each Unit shall commence on October 1, 1985 and shall
contirue until September 20, 1988 unless sooner terminated as hereinafter provided,

3. Qunership. The paftiES agree that the Owner shall at all times
be arnd remain the owrer of the Equipment, and that rothing in this
Amreement is in any way intended to gramt any ocwnership interest or
praperty right im the Eguipment to NRUC or to any railroad whose markings
appear own the Eguipment. Further, NRUC will not directly or indirectly
create or suffer to exist, any mortpage, pledge, lien, charge, encumbrance,
or other security interest in claim on or with respect to the Eguipment in
favor of persong claiming through o under NRUC. NRUC will promptly, at
its expense, take such acticon as may be necessary to duly discharge any
Csuch mortgage, pledge, lien, charge, encumbrarce, security interest or
claim in favor of persons claiming through or under NRUC and shall
indennify Owner and hold the Owner harmless from and against all claims,
damapges and expernses arising out of any such third party claim.

4. Managemernt Duties. The maragement functiorns to be performed
by NRUC hereunder shall include those specifically set forth in this Section
4 and such other duties and regsponsibilities as shall be agreed uporn from
tinie to time by the parties hereto:

A. NRUC shall manage and arvange for the otilization of the
Urits at NRUC's complete discretion and shall perform all necessary
administrative acts to ensure the proper utilizationm of said Unmits and the
protection of Owner?s interest thereirn.
B. NRUC shall make available for the Units the markings of

a railroad contralled by NRUC or with which NRUC has entered an agreement

fore the use of the Egquipment. NRUC aprees that the Unmits shall at all times

s



have afixed thereto the markings required by the Security Agreement and
shall be lettered with such railroad markings and the mame and/or other
imsignia used by such railroad. Such rname o insignia shall comply with
all applicable regulations. The NRUC logotype insignia may be affixed to
pach side of thé Urnits in standard size.
Ce NRUC shall prepare all documents for filing relating to

the registration, maintenance and record keeping functions for the Units in
acoordance with PAssociation of fAmericarn Railroad (AARY inmtercharnge agreement.
Such matters shall include, but shall rot be limited to, the preparation of
the following documents: (1) apprapriate AARR interchange agreement with
respect to the Units: (ii) registration when required for each Unit in the
Offical Railway Equipment Register and the lUniversal Machivne Larnguage
Equipment Repgister: arnd (iii) such reports as may be reguired

from time to time by the Interstate Commerce Commission (ICC) and other
regulatory agencies with respect to the Units. Any record keeping performed
by NRUC arnd all records of payment aﬁd charges and all correspondence relating
to the Units shall be separately recorded and maintaired by NRUC in a form
suitable for reasonable inspection by the Owner or Owner's agents from time to
time during regulay busiress hours of NRUC. NRUC shall supply the Owrer and
ary Lender with such reports regarding the use of the Units as the Owner and/or
Lender may reasonably reqguest.

D. NRUC éhall perform all car accounting services for the
Urnits and send reports to the Owner on a guarterly basis itemizing all

revenues by Unit Numbers.
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" E. NRUC shall mowitor, make, or cause to be made, such inspections

of aad mainternance and repairs to the Equipment, including replacement of
parts, as may be required to maintain the Equipmemt/in good operating
condition (ordinary wear and tear excepted) and in compliance with all
applicable rules and regulatiorns of goverrnment and industry authorities
relating to the qualificaﬁiom of the Equipment For the use in the Railroad
Interchange System throughout the term of this Agreement. All expenses of
maintenance and repairs shall be paid dirvectly by the Owner (but NRUC shall
have the right to pay such expernses on behalf of the Owrer and to deduct such
amaunts from the Owrner's Gross Revenues). NRUC agrees that it shall
reasonably pursue all claims against third parties for damage to the Equipment
o behalf of and at the expense of the Owner. The Owrner agrees that, with
respect to any olaim o right agadinst any third party relative to the physical
condition of any Unit, the Owrner shall, to the extent reasonably required to
permit NRUC to seek recovery from such third party, assign such claim or right
ta NRUC. Unless NRUC is obligated to bear the cost or expernse for which
recoavery 1s sought, such recovery shall be for the benefit of the Quner. NRLC
may elect to reqguire the Owner to advance reasonable costs to be incurred by
MRUC o the Owner's behalf in any pawticqlar case.

F. NRUC shall make, or cause to be made, in either case at the
gxpense of the Owrner, all alteratiorns or modifications to the Equipment
required by goverrment o industry repgulationsy provided, however, if the
direct costs of such alterations o modifications shall exceed $500 per Unit
(computed cumulatively from the date of this Agreement), then NRUC shall first
give the Owner pricr writtern riotice of the Proposed alteratiorns and
madifications and an estimate of the cost thereof, amd NRUC shall rot
thereafter make o cause such modifications to be made if the Dwrer advises

MRUC iv writivng within fifteen days after receipt of such notice that Owner



dgéﬁ,ﬁﬁt desire to have such alterations or modifications made. I the event
ﬁwﬂev elects not to proceed with such regquired alterations o modifications,
NRUC may elect to terminate this Agreement as to the Equipment reguiring such
alterations or modifications uporn five days prior written rotice to Owner.

G. NRUC shall use its best efforts ta the end that rno Units will
be used predominantly outside the United States withinm the meanivng of
Sectionm 48((a) (2) (A) of the Intermnal Reverue Code of 1954 (as amended), or any
successor provisions therecof, and applicable regulations thereunder.

i Bégglai and Disbursement of Revenue.

A. NRUC shall collect, on behalf of the Owrer, all mileage charpes
and car hire revenues paid by railroads with respect to the use of the
Equipment. Such collected wmileage charpges and car hire revenues are referved
to herein ag the "Gross Revernues. " From the Gross Revenues, NRUC may pay
all expenses which shall be reguired to be paid with respect to the operation
of the Dwrner's Equipment together with managenent fees provided in Section 7
of this Agreemernt. The balavice of the Uwner's Gross Revernue after payment
of such expenses and management fee is referred to herein as "Owner’s
Cuarterly Net Reverues,"

E. NRUC shall distribute Owrer?s revenue on a monthly basis.
Such disbursement shall be to an account of the Owner and shall be accompanied
by a report to Owner in sufficienmt detail to permit calculation of the
maragemnant fee and any other sum deducted by NRUC at that time.
Adjustments will be wade on a gquarterly basis. Such adjustments
will irnclude, but not be limited to Owner’s revernue, NRUC's management fee
ard operating cost associated with Owrer’s Eqguipment.

&, Conflicts * Interest. Owrer uanderstands that NRUC is marmaging

1a]
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cther boxecars for its own account and for the account of persons associated
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with NRUC and that NRUC may have conflicts of interest between the management
of Dﬁﬁew‘é Equipment and other boxcars owned, controlled or managed by NRUC.
Although there can be ro assurarnce that the Owrner's Egquipment will sarn
reveruss equal to those of other railvoad equipment owrned, conmtrolled oe
managed by NRUC, NRUC agrees to use reasonable efforts to integrate the
Ouwrer?!s Equipment into the fleet of railroad equipment mamaged by NRUC and to
manage the Owner's Equipment in a marmer comsistent with the management by
NRUC of railvoad eguipment for all other persons in an effort to provide the
same rate of wtilization for the Owrner's EBEguipment that it achieves for all
other boxecars which it mamages. NRUC shall have no liability under this
Section 6 except for fraud, bad faith or gross mismanagement.

7. Manapement Fees. In consideration of the management services
perforned by NRUL, the Dwmer agrees to pay NRUC a marnagement fee of $1.350 per
day per car for each car which is not in storage or repair.

NRUC will cause to be carried and maintained
public liability ivnswance inm arn amount rnot less than $10, 000, 000,
9. Compliance with Applicable Laws, Rules and Regulaticns.
NRUC agrees that to the extent it has physical possession and can control
use of the Units, the Units will at all times be used and operated under and
in compliance with the laws of the jgwisdictions in which the same may be
located and in compliance with all lawful acts, rules and regulations and
ocrders of any goverrmental bodies or officers having power to regulate or
supervise the use of the Units, except that either the Owrner o NRUC may in
good Faith and by appropriate proceedings corntest the application of any
such rule, regulation, or order in any reasonable marmer at the expernse of
the comtesting party.

ld. Indemnificaticw, Owrer and NRUC Jointly and severally

ackrowledge, agree and covenant that NRUC.is erntering into this Apgreement



%ﬁlely as . the manager of the equipment.

AL The Owner agrees that he shall rnot attempt to emter into
contracts or commitments in the name, o on behalf of, NRUC or to bind NRUC
in any marnmer or respect whatscoever except insofar as may be consistent with
NRUC s status as wanager under this Agreement. Further, the Jwner agrees to
indemnify and hold NRUC harmless from any and all claims, demands, causes of
action (at law or eguity), costs, damages, reasonable attorneys® fees,
expenses and Judgments which may hereafter be asserted against or sustaired by
NRUC by reascn of a claim of a third party against NRUC based aon o relating
to the Eguipment or arising out of mpewatiﬁn o use thereof o the Quner’s
title thereto, except a claim which gives rise to NRUC s abligation to
irdemnify the Owrer hereunder.

E. MRUC agrees that it shall rnot attempt to enter into contracts
ar commitments in the mame, or Dn’behalf of, the Owner, or to bind the Owrner
irn any manmer o respect whatsosver except insofar as may be consistent with
CNRUC' s status as manager under this Agreement. NRUC agrees to indenmify and
hold harmless the Owner from and against any and all claims, demands, causes
of action (at law o equity), oosts, demands, reasonable attorneys® fees,
expenses and Judgements which may hereaTtter be asserted agairnst oo sustained
C by the Owner by veason of any act o omission by NRUC (i) if a result of
negligence, Fraud or bad faith of NRUC, (ii) if a result of any
misremeaesentation o breach of any corvernant or warranty made by NRUC
hereunder, . o~ (1ii) if a result of any act of NRUC cutside the scope of NRUC's

authority granted under this Agresment.



“11. Default.

Tﬁe oocuwrrence of any of the following events shall be Everts of
Default herseunderg

(i} . The nonpaymewnt by either party of arny sum required hereurndsr
to be paid by the obther party within 10 days after notice thereofy

(ii) The default by either party wnder any other material term,
covenant or condition of this Agreement which is mét cured within 10 days
after notice thereof from such party.

2. Remedies Upon Defaulb.

A Upor the occowrrence of any Event of Default by orne party to
this Agreement, the other party may terminate this Agreement and proceed by
appropriate court action to enforce performance by the other party of this
Agreement and to recover direct finarmcial damages which result from a breach
thereosf and such defaulting party shall bear the other party’s ocosts and
expenses, including reasonmable attorneys?! fees, in securing such enforcement.

E. In the evernt of default by NRULD, the Owrner may by rnotice in
writing to NRUC, terminate the right of possession of NRUC of the Umits, and
thereupon the Owner may by its agents enter upon any premises where the Units
may be located and take possession of them and henceforth hold, possess and
enjoy the same free from any riphts of NRUC.

. Iv the evert of default by the Owner, NRUC, by notice in writing
to the Dwner, may terminate its ocbligations hereunder.

13. Terminalbion: At the expiration or termination of this Agreement

as to any Units, MRUC will swrrender possession of such Undits to the Owner
by delivering the same to such location as the Dwrner shall reasornably
desigrate. The assembling, delivery, storage and transporting of the Units

shhall be at the expense of the Dwner.



NRUC, at the expense of the Owner shall arrange for storage of the
Unité Fur.such period of time as shall be reguired by the Owrner or the Lender.
NRUC represents, warrants and covenants
that:

A. NRUC is & corporation duly organized, validly existing and in good
standing wnder the laws of the Btate of Scouth Carolina and has thé corporate
power and authority, and is duly qualified and authorized to do busirness
wherever mnecessary to carry out its presernt busirness and operatioms and to own
ar hald ite properties and to perform its obligationms under this Agreement.

B. The entering into and performance of this Agreement will mnot
viclate arny gudgment, order, law or regulation applicable to NRUC; or result
in any breach of or constitute a default under, o result in the creation of
any lier, charge, security interest o other encumbrance upon any assets of
MRUC o onm the Units pursuant to any instrument to which NRUC is a party o
by which it o its assets may be bound.

C. NRUC is rot a party to any agreement or instrument or subject
to any charter or other corporate restriction which, so far as NRUC can now
reasonably foresee, will adversely affect the ability of NRUC to perform its
abligations under this Agreement.

1G.Miscellaneous.

A This Agreement shall be binding upon and shall irnure to the
benefit of the parties heretos and their respective heirs, successors and

assigns.



< -?. Any riotice reguired or permitted to be given by orne party to
anﬁ%ﬁgr hereunder shall be properly given when made in writing, deposited in
the UﬂitEd.StatEB mail, repgistered or certified, postage prepaid, addressed to:
Hillmarn Marnufacturing Company
OWNER at: C/0 Gollust & Tierrney, Inc.
500 Park Ave, Sth Floore
New York, New York 10022
NRUC at: 100 Novth Twentieth Street
Suite 200 :
Philadelphia, Permsylvania 19103
or such other address as such person may from time to time desigrnate by such
notice in writing to the other.

C. NRUC shall take all action reguested by the Owner or the Lender
to confivm the interest of the Owner or the Lender in the Units and that
NRUC hag no interest in the Units other than as manager heweuﬂdar;

D. During the comtinuance of this Agreement, the Owner and the
Lender shall have the right at their own cost and expense, to inspect the
Units at any reasonable time or times wherever the Units may be. Subject tﬁ
the Owner o NRUC obtaining prior appraval from any railrcad, repair shop, or
storage location rnot owned oy controlled by NRUC.

E. Mo failwre or delay by either party ghall conmstitute a
waiver or otherwise affect o impair any right, power or remedy available
to such party rior shall any waiver or indulgence by either party or any
partial or single exercise of any right, power or remedy preclude any
other or further exercise thereasf or the exercise of any other right, power
or remedy.

F. This Agreement shall be goverrwned by and construed according
to the laws of the State of SBouth Caralina.

IN WITNESS THEREOF, the parties hereto have executed this Agreement as

of the date above written.
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FORz:_ NRUC CORPORATION FOR: HILLMAN MANUFACTURING COMPANY

e‘y : »..,/ﬁ/é_caf%ﬂﬁ;‘ By E;EM“':?“L_@._E:T::W_M

7 JR. Vice President

ROEERT L. SHINE
Mame:_ Steven N. Hutchinson ..
arvest: Alblafle JULZS
Secretary
Title: ASSISTANT SECRETARY Name: __H, Vaughan Blaxter, III . ____

11



STATE OF PENNSYLVANIA

COUNTY OF PHILADELPHIA

On this jﬁéﬁ; day of §2ﬂ<&; AL AL, _—7 before me personally appeared
ROBERT L. SHINER, JR., to e perscral kriowr, who, being by me duly sworn,
says that he is a Vice President of NMRUC CORPORATION — TRANSPORTATION DIVISION;
that the seal affixed to the foregoing instrument is the corporate seal of said
Cecorporationg that said instrument was sigrned and sealed on behalf of said
corporation by authority of its Bosard of Directors, and such officers
ackrowledged that the execution of the foregoing instrument was the free act
and deed of said corporation,

Notary Public

N My Commission Expires:é%Q@QﬂjﬁcJﬁaE21m

BARBARA ANN FAGAN
No%ary.Public, Piila, Phila. Co.
My Commission Expires April 14, 1586

STATE OF PENNSYLVANIA )
. ‘ )
COUNTY OF  ALLEGHENY )

O this :i@{* day of néizgagfzkﬁ_mm”, before me personmally
appeared _____ . Steven. N._HutchiWson. . me persormaly krnowrn, who,
being by me duly sworn, says that saild instrument was sigrned by him and he
ackrnowledped that the execution of the foregoing instrument was his free act

| M_/Z_ ;._,,pg/_»?,% ___________

Notary Public

My Commission Expiresﬁggééuéégéggézﬂz_

SAVERIA MARIA PARZITYA, fiQTARY PUBLIC
PITISBURGH, ALLEGHENY Coynry ’

" MY COMMisSION EXPIRES SEPT. 11, 1989
"embor, Pennsylvania Association of Notaties
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